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THE CHARTER OF A CORPORATION ORGANIZED UNDER THE 
LAWS OF ILLINOIS for the purpose of acquiring title by lease to 
specific real estate to erect and operate an office building thereon, 
is held void and subject to collateral attack in an action for rent 
brought by such corporation against one of its tenants. (Imperial 
Building Company vs. Chicago Open Board of Trade, decided by 
the Illinois Supreme Court, December 15, 1908.) Corporations 
may be formed under the General Act in Illinois for any lawful 
business except banking, insurance, real estate brokerage, the opera- 
tion of railroads and the business of loaning money. The Court 
construes the term “real estate brokerage” to embrace the acquisi- 
tion and holding of real estate for investment, and this construction 


is extended to the acquisition of specific real estate by lease for 
the erection and operation of an office building. The Court holds 
that the primary and controlling purpose of such a corporation is 
to acquire and hold real estate upon which to erect a building, and 
that without first acquiring real estate and erecting a building, the 
corporation could not exercise its powers of leasing, collecting 


rents and other incidental powers. It hol<s further that as there 
was no law authorizing the formation of such corporation, its non- 
existence could be set up collaterally and advantage of the defect 
taken by anybody without waiting for the intervention of the State, 
and that the tenant was not estopped to deny the corporate existence 
by reason of having entered into a contract for the leasing of the 
premises. The importance of this decision is emphasized by the 
fact that under charters such as the one discussed, a number of 
corporations have ‘acquired ninety-nine year leases, issued bonds, 
erected and operated office buildings in the heart of Chicago, and 
paid rent under such leases for many years, during which period 
the property has heavily increased in value. A modern office 
building is a recent evolution and one of the most conspicuous 
examples to-day of the beneficent results of co-operation. To 
limit their ownership to individuals is practically prohibitive, yet 
this seems to be the effect of the above decision. An application 
for rehearing is now pending. 


THE VOTING POWER OF PREFERRED STOCK IN DELAWARE 
CORPORATIONS can be withheld according to the decision of the 
Superior Court of that State in the case of the State of Delaware 
vs. George H. Brooks and John W. Brooks, not yet reported. The 
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Court affirms the constitutionality of Section 13 of the Corporation 
Law which provides that “every corporation shall have power to 
create two or more kinds of stock of such classes, with such desig- 
nations, preferences and voting powers, or restriction or qualifica- 
tion thereof, as shall be stated and expressed in the certificate of 
incorporation,” although the Constitution, Article 9, Section 6, pro- 
vided that “in all elections for directors or managers of stock cor- 
porations, each shareholder shall be entitled to one vote for each 
share of stock he may hold.” The Court refers to the principle of 
law that a person may waive any provision, either of a contract or a 
statute, intended for his benefit, and holds that holders of preferred 
stock issued under Section 13 of the Corporation Law and accepted 
by them, may waive the right or privilege to vote such preferred 
stock, even if such right comes within the scope of the constitu- 
tional provision above cited; and if so waived, the holders of such 
stock have no right to vote at elections of directors. Copies of this 
decision may be seen at any of our offices. 


THE NEW YORK STATE BAR ASSOCIATION through its special 
committee on corporation law has recommended the amendment 
of the business corporation law of New York so as to provide for 
a new class of corporations authorized to issue capital stock, 
divided into shares without nominal or par value, except that if 
preferred shares are issued, the certificate of incorporation shall 
state the amount of each share thereof. The board of directors of 
such corporation would have power to issue and sell its non- 
assessable shares ‘at any price or prices, and on any terms author- 
ized by the certificate of incorporation, or that would be fixed 
from time to time by the board of directors and stockholders, 
pursuant to authority conferred in the certificate of incorporation, 
or in the absence of such authority, by the consent of the holders 
of two-thirds of each class of shares outstanding. 


MUCH CONFUSION SEEMS TO EXIST in the minds of many 
prominent Mexican attorneys concerning strict foreclosure of a 
deed of trust executed in a foreign country on property located 
in the Republic. This statement is made by Mr. G. M. Wynkoop, 
formerly vice-president of the Night and Day Bank of New York, 
who now makes a specialty of rendering expert services of a 
business nature in co-operation with counsel. Mr. Wynkoop re- 





cently spent some time in Mexico in an important matter involving 
the foreclosure of a deed of trust executed in New York. He 
states that-it does not seem to be generally known even in Mexico 
that under an amendment to the law of 1897 the rights growing 
out of contracts executed in a foreign country, when there is no 
specific provision for them in the Mexican lcw, are governed by the 
laws of the place of execution, provided that the statutory formal- 
ities have been complied with and that such rights are not contrary 
to some prohibitive statute of Mexico. There has been no compila- 
tion of the Commercial or Mining Code since 1902, and those inter- 
ested in the statutes in force in the Republic are compelled to rely 
entirely on the promulgation of laws made from time to time in the 
“Diario Official”, the government publication issued in the City of 
Mexico. There seems to be an urgent need of an up-to-date com- 
pilation of the existing statutes of the Republic. 


BUSINESS CORPORATIONS UNDER THE LAWS OF MEXICO is 
the title of a pamphlet we have just issued and which, by reason 
of the general lack of information on the subject, has attracted 
unusual attention. The pamphlet compares the advantages of 
domestic and foreign corporations and outlines their organization, 
protocolization and maintenance. It also contains information 
regarding powers of attorney, for use in Mexico, corporate mort- 
gages and bonds, the liberal concessions which can be obtained for 
new enterprises, the system of taxation of mining claims and its 
drastic penalties. The pamphlet has received favorable comment 
from many New York financial papers, some of which are as 
follows: 


“It is the first publication of this nature on the subject of 
corporations in Mexico.”—Journal of Commerce and Com- 
mercial Bulletin. 


“An informing pamphlet.”—Wall Street Summary. 


“The system of Mexican practice is summarized.”—New York 
Times. 


“Should prove of great interest to all who already have in- 
vested or are contemplating investment in Mexican proper- 
ties.".—New York Commercial. 

A limited number of copies of this pamphlet are still on hand 
for distribution. Requests for the same can be made to any of 
our offices. 
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